(e g 2 L )OP Apin

RECORBATION Ko, of OF ‘%ﬁ%@ 100%

JAN 291997 -10 50 ppy
ALVORD AND ALVORD -
ATTORNEYS AT LAW
918 SIXTEENTH STREET, N W
SUITE 200
WASHINGTON, D C
ELIAS C ALVORD (1942) 20006-2973 OF COUNSEL
ELLSWORTH C ALVORD (1964) URBAN A LESTER

(202) 393-2266
Fax (202) 393-2156

(51 1498 /

RecoroaTonmo, £ 0508 b B, ¢ D
AN 2997 -psepy

January 28, 1997

e ¢ 1)
LAl T4

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a), are two (2) copies of a Lease Agreement (1997-B), dated as of January 28,
1997, a primary and two (2) copies each of the following secondary documents related
thereto: Lease Supplement (1997-B), dated January 28, 1997, Sublease Agreement
(1997-B), dated as of January 28, 1997, Sublease Supplement (1997-B), dated
January 28, 1997, Equipment Pledge Agreement (1997-B), dated as of January 28,
1997 and Loan and Security Agreement (1997-B), dated as of January 28, 1997.

The names and addresses of the parties to the enclosed documents are:
Lease Agreement (1997-B)

and
Lease Supplement (1997-B)

Lessor: Massachusetts Bay Transportation Authority
10 Park Plaza
Boston, Massachusetts 02116

Lessee. Fleet National Bank, Trustee
777 Main Street
Hartford, Connecticut 06115
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Mr. Vernon A. Willlams
January 28, 1997
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Sublease Agreement (1997-B)

and

Sublease Supplement (1997-B)

Sublessor.

Sublessee

Fieet National Bank, Trustee
777 Main Street
Hartford, Connecticut 06115

Massachusetts Bay Transportation Authority
10 Park Plaza
Boston, Massachusetts 02116

Equipment Pledge Agreement (1997-B)

Pledgor:

Pledgee

Massachusetts Bay Transportation Authority
10 Park Plaza
Boston, Massachusetts 02116

Fleet National Bank, Trustee
777 Main Street
Hartford, Connecticut 06115

Loan and Security Agreement (1997-B)

Borrower

Lender:

Fleet National Bank, Trustee
777 Main Street
Hartford, Connecticut 06115

Utrecht-American Finance Co
245 Park Avenue, 38th Floor
New York, New York 10167

A description of the railroad equipment covered by the enclosed documents 1s
set forth on Schedule A attached to the Lease Supplement (1997-B)

Also enclosed I1s a check in the amount of $132 00 payable to the order of the
Surface Transportation Board covering the required recordation fee
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Mr. Vernon A. Willlams
January 28, 1997
Page 3

Kindly return one stamped copy of each of the enclosed documents to the
undersigned.

Very truly yours,
>
Robert W Alvord

RWA/bg
Enclosures



. SCHEDULE A

(1997-B)

Fifty Seven (57) Commuter Rail Coaches manufactured by
Pullman Transportation (Pullman Standard Division) (the
"Manufacturer") pursuant to Formal Contract No. P-700 dated
December 7, 1977, as amended, between the Manufacturer and
the Massachusetts Bay Transportation Authority (the "MBTA"),
and overhauled by American Passenger Rail Car Company
("Amerail"), pursuant to Formal Contract No. 622 dated March 17,
1995, as amended, between the MBTA and Morrison Knudsen
Corporation, predecessor in interest to Amerail, identified by the
following MBTA identification numbers:

200 226 250
201 227 251
202 228 252
204 229 253
205 230 254
206 231 255
207 232 256
208 233 257
209 234 258
210 235
211 236
212 237
213 238
214 239
216 240
217 241
218 242
219 243
220 244
221 245
222 246
223 247
224 248

225 249
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LEASE AGREEMENT
(1997-B)

dated as of January 28, 1997
between
MASSACHUSETTS BAY TRANSPORTATION AUTHORITY,
Head Lessor,
and
FLEET NATIONAL BANK,
not in its individual capacity, but

solely as Trustee,

Head Lessee.

Lease and Sublease of Rail Equipment
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This LEASE AGREEMENT (1997-B) dated as of January 28, 1997 (this “Lease”
or this “Agreement”) is between MASSACHUSETTS BAY TRANSPORTATION
AUTHORITY, having its principal office at 10 Park Plaza, Boston, Massachusetts 02116-3974,
as Head Lessor, and FLEET NATIONAL BANK, a national banking association, not in its
individual capacity but solely as Trustee, having its principal place of business at 777 Main
Street, Hartford, Connecticut 06115, as Head Lessee.

WHEREAS, the Equity Investor and the Trustee have entered into the Trust
Agreement pursuant to which the Equity Investor has created the Trust for the benefit of the
Equity Investor, and the Trustee is authorized and directed to execute and deliver this Agreement
and the other Operative Documents; and

WHEREAS, the Head Lessee desires to lease from the Head Lessor and the Head
Lessor is willing to lease to the Head Lessee the Equipment upon the terms and conditions of
this Lease.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
contained herein, the Head Lessor and the Head Lessee agree as follows:

SECTION 1. Definitions and Rules of Usage. Capitalized terms used and not
otherwise defined herein shall have the meanings given such terms in Appendix A to the
Participation Agreement (1997-B), dated as of January 28, 1997 among the Head Lessor, the
Head Lessee, State Street Bank and Trust Company, as Equity Investor, and Utrecht-America
Finance Co., as Lender, and the rules of usage set forth therein shall apply hereto.

SECTION 2. Leasing of Equipment. Subject to the terms and conditions of the
Participation Agreement, on the Delivery Date the Head Lessor shall lease the Equipment to the
Head Lessee and the Head Lessee shall lease the Equipment from the Head Lessor, such leasing
to be evidenced by the execution by the Head Lessor and the Head Lessee of the Lease
Supplement in substantially the form attached hereto as Exhibit A.

SECTION 3. Lease Term and Rent.

(a) Lease Term.

@) Unless earlier terminated in accordance with the express provisions
hereof, the Equipment shall be leased hereunder for an initial lease term commencing on the
Delivery Date and ending at 11:59 p.m. (New York City time) on January 28, 2011 (the “Initial
Head Lease Term”).

(i1) Unless earlier terminated in accordance with the express provisions
hereof, the Head Lessee shall have the right to renew this Lease at the end of the Initial Head
Lease Term for a renewal term ending at 11:59 p.m. (New York City time) on January 28, 2025



(the “Renewal Head Lease Term” and together with the Initial Head Lease Term, the “Head
Lease Term”), upon not less than 30 days’ prior notice to the Head Lessor (the “Renewal
Option™), provided that this Lease shall be deemed to have been automatically renewed for the
Renewal Head Lease Term if (x) the Sublease is renewed for the Sublease Renewal Term
pursuant to Section 14(d)(i) of the Sublease or (y) the Sublessor has provided a Successor
Sublessee to enter into a Successor Sublease pursuant to Section 14(d)(ii) of the Sublease. If the
Sublessee exercises its right to terminate the Sublease pursuant to Section 14(d)(i)(E) of the
Sublease, the Head Lessee shall have the right to revoke its election to renew this Lease at any
time prior to commencement of the Renewal Head Lease Term. All of the terms of this Lease
shall apply during the Renewal Head Lease Term.

(b) Basic I ease Rent.

The Head Lessee shall pay Basic Lease Rent in Dollars for each Item of
Equipment on each Basic Rent Payment Date during the Head Lease Term in an amount equal
to the product obtained by multiplying the Equipment Value of such Item of Equipment by the
percentage set forth opposite such Basic Rent Payment Date in Exhibit B, subject to adjustment
as provided in Section 3(d). Basic Lease Rent shall be payable in advance (allocable to the
rental period beginning on the date due and ending on the day immediately preceding the next
Basic Rent Payment Date and treated as compensation for the use of the Equipment for such
period) or in arrears (allocable to the rental period beginning on the Basic Rent Payment Date
immediately preceding the date such payment is due and ending on the day immediately
preceding the date such payment is due and treated as compensation for use of the Equipment
for such period), as set forth on Exhibit B.

©) Supplemental I.ease Rent.

The Head Lessee shall also pay to the Head Lessor all other amounts,
liabilities and obligations (other than Basic Lease Rent) which Head Lessee assumes or agrees
to pay under this Lease (“Supplemental Lease Rent”) promptly as the same shall become due.
The Head Lessee shall also pay as Supplemental Lease Rent interest at the Overdue Rate on any
Basic Lease Rent or Supplemental Lease Rent (collectively, “Lease Rent”) not paid when due
for any period for which the same shall be overdue.

(d) Refund: Adjustments.

@) If upon the occurrence of an Event of Loss there shall be payable,
under the terms of the Sublease or Successor Sublease, Stipulated Loss Value with respect to any
Item or Items of Equipment (or any comparable amount under any Successor Sublease) or, in
the event that the Sublease or any Successor Sublease is no longer in effect, an Event of Loss
occurs with respect to any Item or Items of Equipment, on the applicable Loss Payment Date
(x) the Head Lessor shall become obligated to, and shall, refund to the Head Lessee an amount
equal to (A) any amounts in respect of Basic Lease Rent paid by the Head Lessee pursuant to
Section 3(f)(i) on the Delivery Date and any Advance Payment Amounts paid by the Head
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Lessee after the Delivery Date with respect to such Item or Items of Equipment, in each case,
which are attributable to Basic Lease Rent payable for the period occurring after such Loss
Payment Date, provided, that if such Loss Payment Date occurs on a date other than a Basic
Rent Payment Date, the portion of the payment amount in respect of Basic Lease Rent paid
pursuant to Section 3(f)(1) or the Advance Payment Amount, as the case may be, that is
attributable to the period from the Loss Payment Date to the next succeeding Basic Rent
Payment Date that is to be refunded will be calculated by multiplying the product of (1) the
number of days (calculated based upon a 360 day year with 12 thirty-day months) from and
including the Loss Payment Date to but not including the next succeeding Basic Rent Payment
Date, divided by the total number of days from the preceding Basic Rent Payment Date
(including such Basic Rent Payment Date) to the next succeeding Basic Rent Payment Date (but
not including such Basic Rent Payment Date) by (2) the amount in respect of the Basic Lease
Rent paid pursuant to Section 3(f)(i) or the Advance Payment Amount, as the case may be, that
was attributable to the period between such Basic Rent Payment Dates; plus (B) interest on the
amounts specified in clause (A) at the Discount Rate computed on a semiannual basis for the
period commencing on the date of the payment or advance payment in respect of such Basic
Lease Rent and ending on the Loss Payment Date (each payment described herein and in clause
(i1) below, a “Refund”) and (y) the Head Lessee shall be relieved of its obligation to pay Basic
Lease Rent, if any, attributable to such Item or Items of Equipment that has not been paid and
that is attributable to any period occurring after such Loss Payment Date and shall have the right
to receive a release of any security interest in, and the return of, the Alternative Head Lease
Collateral and any other collateral or security provided by the Head Lessee to support such Basic
Lease Rent obligation of which Head Lessee is relieved (each release described herein and in
clause (ii) below, a “Release”). Any Refund owed to the Head Lessee under this clause (i) may
be applied as a credit against any amount of Head Lease Stipulated Loss Value which is due and
payable by the Head Lessee to the Head Lessor under Section 9 hereof on such Loss Payment
Date and any Refund not so credited shall be paid to the Head Lessee on such Loss Payment
Date as provided above.

(ii)  If the Sublessee has exercised the right to terminate the Sublease pursuant
to Section 14(d)(i)(E) of the Sublease and the Head Lessee has not elected (or has revoked its
election of) the Renewal Option, then (A) on the date the Initial Head Lease Term ends, the
Head Lessor shall refund to the Head Lessee an amount equal to (x) the Advance Payment
Amounts with respect to all installments of Basic Lease Rent paid under Section 3(f), if any,
attributable to the Renewal Head Lease Term, as set forth on Exhibit B hereto, plus (y) interest
on the amount specified in clause (x) at the Discount Rate computed on a semiannual basis for
the period commencing on the applicable Advance Payment Date and ending at the end of the
Initial Head Lease Term; provided, however, that the Head Lessor’s obligation to pay any
Refund under this clause (ii) shall be reduced by the amount of any Equity Sublease Payment
of Termination Value paid by the Sublessee to the Head Lessee pursuant to and in accordance
with Section 14(d)(i)(E) of the Sublease, and (B) the Alternative Head Lease Collateral and any
other collateral or security provided by the Head Lessee to secure its obligations hereunder shall
be released from any Lien in favor of the Head Lessor and the Lender and returned to the Head
Lessee. If the Sublessee has exercised the Purchase Option, the Head Lessee shall not be



entitled to receive, and the Head Lessor shall not be required to pay, any Refund pursuant to
this clause (ii).

(iii)  Notwithstanding anything herein to the contrary, any payments of
Basic Lease Rent hereunder shall be reduced by the amount of any withholding taxes required
to be withheld on any such payment under Applicable Law. The payment of any Basic Lease
Rent due hereunder net of such withholding taxes shall be deemed payment in full of such Lease
Rent. Neither the Head Lessee nor the Equity Investor shall have any liability to the Head
Lessor with respect to any such withholding taxes. The Head Lessor agrees to indemnify and
hold harmless the Head Lessee, the Equity Investor or any Affiliate of either thereof for any
liability incurred by any of the foregoing in respect of any such withholding taxes, including,
without limitation, interest, penalties and additions to taxes.

(iv) Notwithstanding anything to the contrary contained in this Section
3(d), if the Sublessee is released from its obligation to make any payment of Stipulated Loss
Value under Section 9 of the Sublease with respect to any Item or Items of Equipment, the Head
Lessor shall thereupon automatically be relieved of all obligations to make any Refund or
Releases to the Head Lessee pursuant to clause (i) of this Section 3(d) with respect thereto.
Except as set forth in the preceding sentence, the Head Lessor’s obligations to make any Refund
and to provide for the Releases hereunder shall be absolute and unconditional and shall not be
affected by any circumstances or events whatsoever. Except as otherwise expressly provided
herein, the Head Lessor waives, to the extent permitted by Applicable Law, and covenants not
to assert, any rights now or hereafter conferred by statute or otherwise to any abatement,
suspension, deferment, diminution or reduction of any Refund payable by the Head Lessor or
any Releases required hereunder. Any Refund or Release made by the Head Lessor shall be
final absent manifest error, and, absent manifest error, the Head Lessor will not seek or have
any right to recover all or any part of such Refund or Releases from the Head Lessee or any
other Person for any reason whatsoever; provided, that the obligation of the Head Lessor to
make a Refund and to provide for the Releases shall be without prejudice to, and shall not be
construed as a waiver or release of, any rights or cause of action which the Head Lessor may
have against the Head Lessee, the Equity Investor, the Lender or any other Person.

(e) Manner of Payment.

All Lease Rent shall be paid by the Head Lessee to the Head Lessor at its
principal office as set forth in Schedule I to the Participation Agreement, or to such other
address as the Head Lessor may specify, in immediately available funds, so that the Head Lessor
receives the full amount of such payment no later than 1:00 p.m. (New York City time) on the
due dates thereof. Except as provided herein, any Refund shall be paid by the Head Lessor to
the Head Lessee at its principal office as set forth on Schedule I to the Participation Agreement,
or such other address as the Head Lessee may specify, in immediately available funds, so that
the Head Lessee receives an amount which (together with any amounts credited against Head
Lease Stipulated Loss Value as provided in Section 3(d) above) equals the full amount of such
payment no later than 1:00 p.m. (New York City time) on the due date thereof.



® Advance Payment of Basic Lease Rent.

@) On the Delivery Date the Head Lessee shall pay to the Head Lessor
the payment amounts in respect of the installments of Basic Lease Rent for each Item of
Equipment that are payable on January 28, 1997 as set forth on Exhibit B, which shall constitute
payment in full of the Basic Lease Rent for the first rental period of the Head Lease Term
(beginning on the Delivery Date and ending on the day immediately preceding the next Basic
Rent Payment Date); provided that a portion of such Basic Lease Rent may be required to be
refunded to the Head Lessee upon occurrence of certain events as set forth in Sections 3(d)
hereof.

(i)  Head Lessee shall have the right at its option by written notice to
the Head Lessor given (A) on any day on or after April 14, 1997 and on or before April 28,
1997, (B) on any day on or after July 14, 1997 and on or before July 28, 1997, and (C) at least
30 days but not more than 180 days prior to each Basic Rent Payment Date occurring thereafter
during the Lease Term, to pay any or all of the future installments of then unpaid Basic Lease
Rent (other than the Specified Portion) in advance of when such installments are due in the case
of any notice delivered pursuant to clause (B) or (C) above and any or all of the future
installments of then unpaid Basic Lease Rent payable during the Initial Head Lease Term (other
than the Specified Portion) in advance of when such installments are due in the case of any
notice delivered pursuant to clause (A) above. Such written notice (the “Advance Payment
Notice”) shall specify the date on which the advance payment is to be made, the future
installments of unpaid Basic Lease Rent to be paid in advance by the Head Lessee and the
applicable Advance Payment Amount. Any advance payment option elected hereunder shall be
paid, in the case of clause (A) above, on April 28, 1997, in the case of clause (B) above, on
July 28, 1997 and, in the case of clause (C) above, on the relevant Basic Rent Payment Date
(any such date, an “Advance Payment Date”). On any such Advance Payment Date, the Head
Lessee may make such advance payment by applying all or a portion of the Head Lease Deposit
(or the Alternative Head Lease Collateral, if any) (and any interest accrued thereon) against the
applicable Advance Payment Amount in accordance with Section 3(h) below and paying the
balance of the Advance Payment Amount, if any, in immediately available funds on the Advance
Payment Date in accordance with Section 3(e) above. Upon payment of any Advance Payment
Amount in accordance with the preceding sentence, the Head Lessor hereby acknowledges that
it shall accept receipt of such Advance Payment Amount (together with the economic use and
benefit of such Advance Payment Amount until the installment of Basic Lease Rent with respect
to which such advance payment has been made is payable in accordance with Exhibit B) in
complete satisfaction of the future installments of Basic Lease Rent that are payable under this
Lease and with respect to which the advance payment has been made.

(iii)  Except as provided in Section 3(d), any advance payment pursuant
to this Section 3(f) shall be retained by the Head Lessor in any and all events which are
contemplated, prospective or possible under the provisions and conditions hereof, and shall be
absolute and irrevocable under any circumstances whatsoever, including any rescission or
termination of the Sublease or this Lease, and the Head Lessee hereby waives any rights now



or hereafter conferred by statute or otherwise to recover such advance payments. If a claim is
ever made upon the Head Lessor for repayment or recovery of any amount or amounts received
in payment on account of any Basic Lease Rent and the Head Lessor repays all or part of said
amount by reason of (A) any judgment, decree or order of any court or administrative body
having jurisdiction over Head Lessor or any of its property or (B) any settlement or compromise
of any such claim effected by the Head Lessor with any claimant (including the Head Lessee)
other than pursuant to Section 3(d) hereof, then Head Lessee shall remain liable to the Head
Lessor for the amount so repaid or recovered to the same extent as if such amounts had never
been originally received by the Head Lessor.

(iv)  If the Head Lessee has not elected to make advance payments with
respect to all of the Basic Lease Rent (other than the Specified Portion) in accordance with this
Section 3(f) and Exhibit B and either (w) there is an Event of Loss and, under the terms of the
Sublease, Stipulated Loss Value with respect to any Item or Items of Equipment is payable on
the applicable Loss Payment Date, (x) the Sublessee exercises one of its purchase options
pursuant to Section 14(f) of the Sublease, (y) the Sublessee has elected to terminate the Sublease
pursuant to Section 15 of the Sublease, the Sublessor has not made a preemptive election
pursuant to Section 15(c) of the Sublease and the Sublessee has arranged for a third party sale
of the Head Lease Rights pursuant to Section 15 of the Sublease, or (z) the Head Lessee has
exercised one of its purchase options set forth in Section 13 hereof, then on the Loss Payment
Date in the case of clause (w) above, the Sublease Expiration Date in the case of clause (x)
above, the Termination Date in the case of clause (y) above, or the date of exercise of the
purchase option in the case of clause (z) above, the Head Lessee shall either make an advance
payment in respect of the remaining installments of Basic Lease Rent (other than the Specified
Portion) for the Items or Items of Equipment that are the subject of such Event of Loss,
purchase or Sublease termination, as the case may be in any amount equal to the applicable
Advance Payment Amount or shall retain liability for, or otherwise arrange (in a manner
reasonably acceptable to the Head Lessor) for, the payment of such installments of Basic Lease
Rent (other than the Specified Portion).

(g) Limited Recourse.

The Head Lessor acknowledges that the Head Lessee’s obligation to pay
Lease Rent hereunder is limited to, so long as the Lien of the Loan Agreement has not been
discharged pursuant to Section 7.01 thereof, the Head Lease Deposit, the Alternative Head Lease
Collateral, any amounts released to the Head Lessee pursuant to Sections 3.01 (clause second),
Section 3.02 (clause third) and Section 3.03 (second sentence) of the Loan Agreement and, after
the Lien of Loan Agreement has been discharged pursuant to Section 7.01 thereof, the Trust
Estate. The Head Lessor further acknowledges and agrees that its rights and remedies with
respect to the Head Lessee are without recourse and shall be limited to the Trust Estate, subject
to the Lien of the Loan Agreement, and neither the Trustee, the Equity Investor nor any other
Person shall have any liability for claims of the Head Lessor against the Head Lessee.

(h) Lease Security.




@ On the Delivery Date the Head Lessee shall make the Head Lease
Deposit as contemplated in Section 2(a)(v) of the Participation Agreement with the Head Lessor
as collateral to secure its obligations to pay future installments of Basic Lease Rent, which Head
Lease Deposit shall be repayable by the Head Lessor on July 28, 1997, with interest thereon at
5.35% as further described herein. If the Head Lessee elects in accordance with Section
3(H)(i)(A) or 3(f)(ii)(B) to pay any or all of any future installments of unpaid Basic Lease Rent
(other than the Specified Portion) in advance, such advance payment may be made by applying
part or all (as the case may be) of the Head Lease Deposit against the applicable Advance
Payment Amount. The Head Lessor shall be required to return the Head Lease Deposit to the
Head Lessee (plus any interest accrued thereon) on July 28, 1997 unless such Head Lease
Deposit previously has been applied to pay any installment of Basic Lease Rent (other than the
Specified Portion) in advance (in which case the balance, if any, of the Head Lease Deposit (plus
any interest accrued thereon) remaining after such application shall be repaid to the Head Lessee
on such date); provided, however, that prior to the return of the Head Lease Deposit (and any
interest accrued thereon), the Head Lessee must have provided Alternative Head Lease Collateral
to the Head Lessor, as contemplated in Section 22(j) of the Participation Agreement, sufficient
to secure the Head Lessee’s obligations to pay the future installments of unpaid Basic Lease Rent
(other than the Specified Portion). Any such Alternative Head Lease Collateral shall have
sufficient value at the time provided to permit the Head Lessor to factor, on a non-recourse
basis, its right to receive Basic Lease Rent for an amount that, together with the amount of any
advance payment made by the Head Lessee pursuant to Section 3(f)(ii)(A) and 3(f)(ii)(B) above,
is not less than $30,726,218.22.

(i1) In connection with the delivery of Alternative Head Lease
Collateral, the Head Lessee shall grant to the Head Lessor a first priority security interest and
to the Lender a second priority security interest in such Alternative Head Lease Collateral
pursuant to documentation in form and substance reasonably satisfactory to the Head Lessor and
the Lender executed prior to the release by the Head Lessor to the Head Lessee of the Head
Lease Deposit. If the Head Lessee fails to provide Alternative Head Lease Collateral as
provided herein on or before July 28, 1997 the Head Lessee shall be deemed to have elected to
make an advance payment of all installments of Basic Lease Rent (other than the Specified
Portion) in accordance with Exhibit B on July 28, 1997 and the Head Lessor may apply the
Head Lease Deposit to the payment of the Advance Payment Amount for such installments of
the Basic Lease Rent and the balance, if any, of the Head Lease Deposit (together with accrued
interest thereon) remaining after such application will be returned to the Head Lessee.

SECTION 4. Net Lease: Absolute Obligation to Pay Rent.

This Lease is a net lease. The Head Lessee acknowledges and agrees that, except
as otherwise provided in Section 3, its obligations to pay all Lease Rent due and owing in
accordance with the terms hereof shall be absolute and unconditional and shall not be affected
by any circumstance whatsoever, including any setoff, counterclaim, recoupment, defense or
other right which the Head Lessee may have against the Head Lessor or any other Person for
any reason whatsoever. Except as provided in Section 3(d), no payment or advance payment



of Basic Lease Rent shall be subject to any abatement, diminution or reduction, and the Head
Lessee agrees that it will not seek to recover from the Head Lessor all or any part of the Basic
Lease Rent so paid for any reason whatsoever, including any present or future claims of the
Head Lessee against the Head Lessor or any other Person under this Lease or otherwise.
Notwithstanding any other provision of this Section 4 to the contrary, the Head Lessee shall not
be impaired in the exercise of any right it may have to assert and sue upon any claim it may
have against the Head Lessor in a separate action.

SECTION 5. Representations, Warranties and Agreements.

(@ EXCEPT AS OTHERWISE PROVIDED IN THE OPERATIVE
DOCUMENTS AND WITHOUT WAIVING ANY RIGHTS THE HEAD LESSEE HAS
THEREUNDER WITH RESPECT TO THE HEAD LESSOR, THE SUBLESSEE OR ANY
OTHER PERSON, THE HEAD LESSEE AGREES THAT IT LEASES THE EQUIPMENT
“AS-IS” AND “WHERE-IS” AND THE HEAD LESSOR DOES NOT MAKE OR SHALL BE
DEEMED TO HAVE MADE ANY REPRESENTATION OR WARRANTY, EXPRESS OR
IMPLIED, AS TO THE CONDITION, VALUE, WORKMANSHIP, DESIGN, OPERATION,
COMPLIANCE WITH SPECIFICATIONS, CONSTRUCTION, PERFORMANCE OR
MERCHANTABILITY, FITNESS OR SUITABILITY FOR USE OR PURPOSE OF THE
EQUIPMENT OR ANY PART THEREOF, AS TO THE ABSENCE OF LATENT OR OTHER
DEFECTS, WHETHER OR NOT DISCOVERABLE, AS TO THE ABSENCE OF
OBLIGATIONS BASED ON STRICT LIABILITY IN TORT, AS TO THE ABSENCE OF
INFRINGEMENT OF A PATENT, TRADEMARK OR COPYRIGHT OR AS TO THE

QUALITY OF THE MATERIAL OR WORKMANSHIP OF THE EQUIPMENT OR ANY
PART THEREOF.

(b)  The Head Lessor covenants that during the Head Lease Term, so long as
no Event of Default hereunder shall have occurred and be continuing, the Head Lessee’s rights
under this Lease, including the possession, use or quiet enjoyment of each Item of Equipment,
shall not be interrupted by the Head Lessor or any Person claiming any interest in such Item of
Equipment by, through or under the Head Lessor.

SECTION 6. Possession, Operation, Use and Maintenance.

(a) Possession and Use.

The Head Lessee will sublease the Equipment to the Sublessee pursuant
to the Sublease and, in the event the Successor Sublease Option or the Sublease Renewal Option
is elected by the Sublessor and all the requirements of Section 14 of the Sublease are satisfied
with respect thereto, the Head Lessee will sublease the Equipment following the Sublease
Expiration Date to a Successor Sublessee or the Sublessee, as the case may be, in accordance
with Section 14 of the Sublease. Following the termination of (i) the Sublease Renewal Term,
if any, or any initial Successor Sublease entered into pursuant to Section 14(d)(ii) of the Sublease
or (ii) the Sublease Term if the Head Lessee has elected the Return Option, the Head Lessee



may sublease the Equipment to any other Person (including without limitation a Successor
Sublessee), provided any such sublease shall not extend beyond the end of the Head Lease Term
and shall be expressly subject and subordinated to this Lease.

(b) Maintenance.

Head Lessee, at its own expense, will maintain, repair and service, or
cause to be maintained, repaired and serviced, the Equipment in accordance with the provisions
of Section 6(c) of the Sublease which are incorporated herein for such purpose, mutatis
mutandis; provided, however, that by entering into the Sublease with the Sublessee or a
Successor Sublease with a Successor Sublessee, the Head Lessee shall be deemed to have
complied with this Section 6(b) whether or not the Sublessee actually complies with Section 6(c)
of the Sublease and so long as the Head Lessee exercises reasonable diligence in enforcing such
comparable maintenance provisions of the Successor Sublease; provided, further, that the Head
Lessee shall be deemed to have complied with its obligations under this Section 6(b) in respect
of any Successor Sublease so long as it takes such actions as may be reasonably requested by
Head Lessor to enforce such comparable maintenance provisions.

SECTION 7. Inspection.

The Head Lessor or its authorized representatives may, on reasonable notice,
inspect the Equipment; provided, that unless an Event of Default hereunder shall have occurred
and be continuing hereunder, inspections shall occur only once in any twelve month period. All
such inspections of the Equipment shall be visual, walk-around inspections and shall not, unless
an Event of Default shall have occurred and be continuing hereunder, include opening any panels
or bays and, in any event, shall be conducted, so long as there is no Event of Default hereunder,
so as not to unreasonably interfere with the normal conduct of Head Lessee’s or any sublessee’s
or subsublessee’s business or the operation and maintenance of the Equipment. Unless an Event
of Default shall have occurred and be continuing hereunder, any inspection or observation made
pursuant to this Section 7 shall be at the sole expense and risk of the Head Lessor. The Head
Lessor shall not have any duty to make any such inspection or incur any liability or obligation
by reason of not making any such inspection. Notwithstanding the above, during the Sublease
Term and any Successor Sublease Term, the Head Lessor’s right to inspect the Equipment shall
be the same as the inspection rights set forth in Section 7 of the Sublease or the comparable
provision of any Successor Sublease.

SECTION 8. Replacement and Ownership of Parts; Alterations, Modifications,
Additions and Substitutions.

The Head Lessee, at its own expense, shall comply with the provisions of Section
8 of the Sublease regarding replacement of Parts, ownership of Parts and alterations, and
modifications and additions to the Equipment which are incorporated herein for such purposes
mutatis mutandis; provided, however, that by entering into the Sublease with the Sublessee or
a Successor Sublease with a Successor Sublessee, the Head Lessee shall be deemed to have




complied with this Section 8 whether or not the Sublessee or the Successor Sublessee actually
complies with such provisions; provided, further, that Head Lessee shall exercise reasonable
diligence in enforcing such comparable provisions of any Successor Sublease. Notwithstanding
the foregoing, the Head Lessee shall be deemed to have complied with its obligations under this
Section 8 in respect of any Successor Sublease so long as it takes such actions as may be
reasonably requested by Head Lessor to enforce such provisions of such Successor Sublease.

SECTION 9. Event of Loss: Replacement.

(a) Event of Loss.
Upon the occurrence of an Event of Loss:

@) During the Sublease Term or any Successor Sublease Term, in the
event the Sublessee or any Successor Sublessee elects alternative (i) of Section 9(a) of
the Sublease (or the comparable provision of any Successor Sublease), with respect to
the amounts specified in (B) below the Head Lessee will pay and, with respect to the
amounts specified in (A) and (C) below, will apply any payments received under the
Sublease or the Successor Sublease to pay, to the Head Lessor on the Loss Payment
Date: (A) (x) the amount determined by multiplying the Equipment Value of each Item
of Equipment suffering the Event of Loss by the percentage set forth in Exhibit C
opposite the date which is the Basic Rent Payment Date next succeeding the Loss
Payment Date (the “Head Lease Stipulated Loss Value”) discounted, in the case of any
Loss Payment Date that is not a Basic Rent Payment Date, from the next succeeding
Basic Rent Payment Date to the Loss Payment Date at the Discount Rate on a semi-
annual basis, plus (y) if such Loss Payment Date occurs on a date other than a Basic
Rent Payment Date, the portion, if any, of Basic Lease Rent for such Item of Equipment
in respect of which an advance payment has been made and that is attributable to the
period from the Loss Payment Date to the next succeeding Basic Rent Payment date
(calculated by multiplying the product of (1) the number of days (calculated based upon
a 360 day year with 12-thirty day months) from and including the Loss Payment Date
to but not including the next succeeding Basic Rent Payment Date, divided by the total
number of days from the preceding Basic Rent Payment Date (including such Basic Rent
Payment Date) to the next succeeding Basic Rent Payment Date) by (2) the amount of
Basic Lease Rent for such Item of Equipment in respect of which an advance payment
has been made and that was attributable to the period between such Basic Rent Payment
Dates, discounted to the Loss Payment Date from the next succeeding Basic Rent
Payment Date at the Discount Rate on a semi-annual basis, plus (B) any Basic Lease
Rent that was due and payable on or prior to such Loss Payment Date remaining unpaid,
plus (C) in the case of an Event of Loss with respect to all Items of Equipment, all
Supplemental Lease Rent due and owing on the Loss Payment Date by the Head Lessee
to the Head Lessor; provided, that the Head Lessee’s obligation to pay such amounts
specified in (A) and (C) shall be limited to amounts received by the Head Lessee from
the Sublessee or any Successor Sublessee under Section 9(a)(i)(D) of the Sublease (or the
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comparable provision of any Successor Sublease) following an Event of Loss; and
provided, further, that any Refund owed by the Head Lessor to the Head Lessee under
Section 3(d) above may be credited against any amounts owed by the Head Lessee to the
Head Lessor under clause (A) above;

(i) in the event the Sublessee elects to substitute for any Item of
Equipment suffering an Event of Loss a Replacement Item of Equipment pursuant to
alternative (ii) of Section 9(a) of the Sublease, such Replacement Item of Equipment shall
become subject to this Lease and shall be deemed an Item of Equipment for all purposes
hereof to the same extent as the Item of Equipment originally leased hereunder;

(iii)  in the event the Sublease or any Successor Sublease is no longer
in effect, upon the occurrence of an Event of Loss the Head Lessee shall pay to the Head
Lessor on the Loss Payment Date the amounts set forth in (A), (B) and (C) of clause (i)
above; provided that (1) any Refund owed by the Head Lessor to the Head Lessee under
Section 3(d) above may be credited against any amounts owed by the Head Lessee to the
Head Lessor under (A) of clause (i) above and (2) the amounts payable by the Head
Lessee to the Head Lessor pursuant to (A) of clause (ii) above (after taking into account
any Refund credited against the Head Lessee’s obligations in accordance with clause (1)
of this proviso) shall not in any event exceed the amount of any insurance proceeds
attributable to the Head Lessor’s interest in the Item or Items of Equipment that are
subject to such Event of Loss.

(b) Non-Insurance Payments Received on Account of an Event of Loss.

The Head Lessor and the Head Lessee agree that any payments as
described in Sections 9(b), (c) or (d) of the Sublease (or the comparable provision in any
Successor Sublease) will be applied as provided in such provisions and otherwise as the interests
of the Head Lessor, the Head Lessee and the Sublessee (or any Successor Sublessee) may
appear. In the event the Sublease or any Successor Sublease is no longer in effect, any such
payments shall be divided between the Head Lessee and the Head Lessor as their interests may
appear.

SECTION 10. Insurance.

Head Lessee, at its own expense, will maintain insurance with respect to the
Equipment in accordance with the provisions of Section 10 of the Sublease which are
incorporated herein for such purpose, mutatis mutandis; provided, however, that by entering into
the Sublease with the Sublessee or a Successor Sublease with a Successor Sublessee which
contains insurance provisions comparable to Section 10 of the Sublease, the Head Lessee shall
be deemed to have complied with this Section 10 whether or not the Sublessee or the Successor
Sublessee actually complies with such provisions; provided, further, that Head Lessee shall
exercise reasonable diligence in enforcing such comparable provisions of any Successor
Sublease. Notwithstanding the foregoing, Head Lessee shall be deemed to have complied with

11



its obligations under this Section 10 in respect of any Successor Sublease so long as it takes such
actions as may be reasonably requested by Head Lessor to enforce such provisions of any
Successor Sublease.

SECTION 11. Liens.

The Head Lessee shall comply with the provisions of Section 11 of the Sublease,
which are incorporated herein for such purpose, mutatis mutandis, but its obligation thereunder
shall be limited to the assets of the Trust Estate; provided, however, that so long as the
Sublessee or any Successor Sublessee or any of their respective successors or assigns shall be
the sublessee of the Equipment, the obligations of Head Lessee contained in this Section shall
be deemed to be satisfied without any further action by the Head Lessee; provided, further, that
the Head Lessee shall exercise reasonable diligence in enforcing the provisions of any Successor
Sublease comparable to Section 11 of the Sublease. Notwithstanding the foregoing, the Head
Lessee shall be deemed to have complied with its obligations under this Section 11 in respect
of any Successor Sublease so long as it takes such actions as may be reasonably requested by
the Head Lessor to enforce such provisions of such Successor Sublease. The Head Lessor shall
not directly or indirectly create, incur, assume or suffer to exist any Liens on the Equipment
other than (a) during the Sublease Term, Permitted Liens, (b) Sublessor’s Liens and Liens
arising by, through or under the Head Lessee, and (c) as otherwise provided in Section 11(c)
and 14(d) of the Participation Agreement. The Head Lessor agrees that it will, at its own cost
and expense, promptly take such action as may be necessary duly to discharge promptly any
Lien on the Equipment (other than those described in clause (a), (b) and (c) of the preceding
sentence) and will hold harmless and indemnify on an After-Tax Basis, the Trustee, the Equity
Investor, the Lender, the Trust Estate and the Collateral and their respective Affiliates against
any and all liabilities, obligations, losses, damages, penalties, claims, actions, suits, costs,
expenses and disbursements, including legal fees and expenses, of whatsoever kind and nature
and any reduction in the amount payable out of the Trust Estate or the Collateral imposed on,
incurred by or asserted against any of the foregoing in respect of the imposition, enforcement
or removal of any such Liens.

SECTION 12. Return of the Equipment.

Subject to the Head Lessee’s exercise of any of its purchase options under Section
13, the Head Lessee will, on the Head Lease Expiration Date, return the Equipment (except any
Item of Equipment deemed to have suffered an Event of Loss), free and clear of any Liens
(other than Liens arising by, through or under the Head Lessor or the Sublessee), and in the
same condition as when possession of the Equipment was returned to the Head Lessee by the
Sublessee or any Successor Sublessee, ordinary wear and tear excepted, and in the condition
required by Section 6(b).
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SECTION 13. Purchase Option.

The Head Lessee shall have the option to purchase the Head Lessor’s residual
interest in the Equipment for an amount equal to the then estimated Fair Market Sales Value of
such residual interest (determined, except in the case of any purchase on the Head Lease
Expiration Date, taking into account the fact that the Equipment is encumbered by this Lease)
at the time of the exercise of such option, upon the occurrence of the following events (and
provided that the Sublessee does not exercise its Purchase Option):

() the Basic Term Expiration Date or the Head Lease Expiration Date;

(b) on June 22, 2019;

©) the Head Lessee exercises its preemptive election under Section 15(c) of
the Sublease to take possession of the Equipment once the Sublessee has given notice of its intent
to terminate the Sublease pursuant to Section 15(a) of the Sublease; or

) an Event of Default occurs and is continuing under the Sublease.

The Head Lessee shall notify the Head Lessor in writing whether it will purchase such interest
in the Equipment pursuant to this Section 13: (i) not less than 90 days prior to the Basic Term
Expiration Date, June 22, 2019 or the Head Lease Expiration Date; (ii) concurrently with the
exercise of its preemptive election as described in clause (c) above; and (iii) at any time within
one year of the declaration of an Event of Default under the Sublease. If the Head Lessee elects
to purchase such interest in the Equipment pursuant to this Section 13, upon payment to the
Head Lessor of an amount equal to the applicable purchase price, plus all other amounts owing
by the Head Lessee to the Head Lessor pursuant hereto (whether as Basic Lease Rent or
Supplemental Lease Rent), all of the Head Lessor’s right, title and interest in the Equipment
shall be deemed automatically to have been transferred by the Head Lessor to the Head Lessee
or its designee, “as-is, where-is” without recourse or warranty of any kind, except with respect
to the absence of Liens (other than Sublessor’s Liens). The Head Lessee shall prepare and the
Head Lessor shall execute, a termination of this Lease and a bill of sale or other instrument
providing for the transfer of the Equipment as the Head Lessee may reasonably request, all at
the expense of the Head Lessee. Upon compliance by the Head Lessee with the provisions of
this Section 13, this Lease shall terminate except in respect of liabilities and obligations of the
Head Lessee which have accrued but not been paid or which are in dispute as of the date of such
transfer.

SECTION 14. Events of Default.
The following events shall constitute Events of Default hereunder; provided that

no such event shall constitute an Event of Default if caused by, or otherwise directly or

indirectly attributable to, the Head Lessor, the Sublessee or any Event of Default under the
Sublease;
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() The Head Lessee shall fail to make any payment of Basic Lease Rent when
due and such failure shall continue for a period of five Business Days after receipt of written
notice of non-payment from the Head Lessor, or the Head Lessee shall fail to make any payment
of Supplemental Rent and such failure shall continue unremedied for a period of 30 days after
receipt by the Head Lessee of a written notice of non-payment from the Head Lessor; or

(b) the Head Lessee shall fail to perform or observe any other material
covenant or condition to be performed or observed by it hereunder in any material respect and
such failure shall not have been cured for a period of 30 days after receipt by the Head Lessee
of written notice thereof from the Head Lessor; provided that if such failure is capable of cure
but cannot be cured during such 30-day period, no Event of Default shall occur so long as the
Head Lessee is diligently attempting to cure and does so within 180 days of such receipt; or

() the Head Lessee shall file a voluntary petition in bankruptcy or a voluntary
petition or an answer seeking reorganization in a proceeding under any bankruptcy, insolvency
or other similar laws (as now or hereafter in effect) or an answer admitting the material
allegations of a petition filed against the Head Lessee in any such proceeding, or the Head
Lessee shall, by voluntary petition, answer or consent, seek relief under the provisions of any
other now existing or future bankruptcy, insolvency or other similar law providing for the
reorganization or winding-up of corporations or for an agreement, composition, extension or
adjustment with its creditors; or shall adopt a resolution of liquidation; or

@) a petition against the Head Lessee in a proceeding under applicable
bankruptcy, insolvency or similar laws as now or hereafter in effect shall be filed and shall not
be withdrawn or dismissed within 90 days thereafter, or if, under the provisions of any law
providing for reorganization or winding-up of corporations or other entities which may apply
to the Head Lessee, any court of competent jurisdiction shall assume jurisdiction, custody or
control of the Head Lessee or of any substantial part of its property and such jurisdiction,
custody or control shall remain in force unrelinquished, unstayed or unvacated for a period of
90 days; or

(e) an order, judgment or decree shall be entered in any proceeding by any
court of competent jurisdiction appointing, without the consent of the Head Lessee, a receiver,
trustee, assignee or liquidator or similar official of the Head Lessee, or of any substantial part
of its property or sequestering any substantial part of the property of the Head Lessee, and any
such order, judgment or decree or appointment or sequestration shall remain in force
undismissed, unstayed or unvacated, for a period of 90 days after the date of entry thereof; or

® any additional proceeding similar to those referred to in Section 14(c), (d)
or (e) above for the relief of financially distressed debtors under the laws of any jurisdiction is
entered into by the Head Lessee voluntarily; or any additional proceeding similar to those
referred to in Section 14(c), (d) or (e) above for the relief of financially distressed debtors under
the laws of any jurisdiction is entered into by or with respect to the Head Lessee involuntarily
and shall remain in force undismissed, unstayed or unvacated for a period of 90 days.
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SECTION 15. Remedies.

Upon the occurrence of any Event of Default and at any time thereafter so long
as the same shall be continuing, the Head Lessor may, at its option and sole discretion, declare
this Lease to be in default by a notice to the Head Lessee, and at any time after this Lease shall
be declared in default pursuant to this sentence, unless such declaration shall have been
rescinded, the Head Lessor may, subject to the proviso in this Section 15, in its sole discretion
do, and the Head Lessee shall comply with, one or more of the following with respect to the
Equipment, as the Head Lessor in its sole discretion shall elect, to the extent permitted by, and
subject to compliance with any mandatory requirements of, Applicable Law then in effect:

() cause the Head Lessee, upon the written demand of the Head Lessor and
at the Head Lessee’s expense, to, and the Head Lessee shall, promptly return any Items of
Equipment as the Head Lessor may demand to the Head Lessor or its order; or

(b)  terminate this Lease as to all of the Equipment or any Item of Equipment,
or exercise any other right or remedy which may be available under any Applicable Law or
proceed by appropriate court action to enforce the terms hereof or to recover damages for the
breach hereof;

provided, however, that if and for so long as the Lien of the Loan Agreement has not been
discharged pursuant to Section 7.01 thereof with respect to the Collateral (which includes this
Lease), the Head Lessor shall have the right to demand, collect, sue for or otherwise receive and
enforce payment of the Basic Lease Rent and compliance by the Head Lessee with the terms of
this Lease, including without limitation the right to proceed by court action to enforce
performance of this Lease or to recover any amounts owing to it solely out of the amounts
described in Section 3(g) of this Lease, but shall not have the right to require the return of any
Item of Equipment or to terminate this Lease.

The Head Lessor and the Head Lessee hereby acknowledge that irreparable
damage would result if this Lease is not specifically enforced, and that, therefore, the rights of
the Head Lessor and the Head Lessee under this Lease may be enforced by a decree of specific
performance issued by a court of competent jurisdiction and appropriate equitable relief may be
applied for and granted in connection therewith.

SECTION 16. Assignment.

The Head Lessor will not, without the prior written consent of the Head Lessee
and, so long as the Lien of the Loan Agreement shall not have been discharged pursuant to
Section 7.01 thereof, the Lender, assign any of its rights or obligations hereunder except (a) as
provided in, and subject to the conditions of, Sections 11(c) and 14(d) of the Participation
Agreement and (b) as contemplated in the last sentence of Section 3(h)(i) if the Head Lessee
does not pay in advance all of the installments of Basic Lease Rent (other than the Specified
Portion) pursuant to the terms of Section 3(f) hereof. The Head Lessee will not, without the
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prior written consent of the Head Lessor and, so long as the Lien of the Loan Agreement shall
not have been discharged pursuant to Section 7.01 thereof, the Lender, assign any of its rights
or obligations hereunder except (i) to a successor owner trustee appointed in accordance with
the Trust Agreement and the Participation Agreement, (ii) to the Lender as security under the
Loan Agreement, (iii) as provided in and subject to the conditions of Section 20(a) of the
Participation Agreement with respect to a transfer to a substantially similar trust or (iv) to a
sublessee in accordance with the provisions of this Lease.

SECTION 17. Acknowledgment of Assignment for Security.

In order to secure the indebtedness evidenced by the Loan Certificates and all
other amounts owing to the Lender under the Operative Documents, the Head Lessee has agreed
in the Loan Agreement, among other things, to assign to the Lender its rights under this Lease.
The Head Lessor hereby consents to such assignment and acknowledges receipt of copies of the
Loan Agreement, it being understood that such consent shall not affect any requirement or the
absence of any requirement for any consent under any other circumstances. Unless and until
the Head Lessor shall have received written notice from the Lender that the Lien of the Loan
Agreement has been discharged pursuant to Section 7.01 thereof, the Lender, to the extent
provided in, and subject to the exceptions contained in, the Loan Agreement, shall have the right
to exercise the rights of the Head Lessee under the Lease to give consents, approvals, waivers,
notices or the like, to make elections, demands or the like and to take any other discretionary
action under this Lease as though named as the Head Lessee herein and no amendment or
modification of, or waiver by or consent of the Head Lessee in respect of, any of the provisions
of this Lease shall be effective unless the Lender shall have joined in such amendment,
modification, waiver or consent or shall have given its prior written consent thereto to the extent
set forth in and subject in each case to the exceptions set forth in the Loan Agreement.

SECTION 18. Head 1 essor Termination Option: Head Lessee Option.

(a) If the Sublessee elects to exercise the Purchase Option in accordance with
Section 14(a) or Section 14(d)(i)(C) of the Sublease and, at the time such election is made, the
Head Lessor is also the Sublessee, the Head Lessor shall have the right upon 5 days’ (or in the
event that the Sublessee elects to exercise the Purchase Option pursuant to Section 14 (d)(i)(C)
of the Sublease, one day’s) written notice to the Head Lessee to make payment of all amounts
due and payable by the Sublessee pursuant to and in accordance with Section 14(f) of the
Sublease (and, if applicable, amounts specified in the last sentence of Section 14(d)(i)(C) of the
Sublease) and upon payment of all such amounts this Lease shall terminate, the Items of
Equipment shall be returned to the Head Lessor on an “as-is, where-is” basis without recourse
or warranty except with respect to the absence of Sublessor’s Liens, and the Head Lessee shall
cease to have any further liabilities or obligations under this Lease except in respect of liabilities
and obligations of the Head Lessee which have accrued but not been paid as of the last day of
the Initial Head Lease Term.
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(b) Sale of Head Lessor’s Interest in the Equipment. Consistent with the Head

Lessee’s right pursuant to Section 13(b) to purchase the Head Lessor’s interest in the Equipment
on June 22, 2019, the Head Lessee shall have the right to require that the Head Lessor sell all
of its right, title and interest in the Equipment then subject to this Lease on June 22, 2019, upon
not less than 30 and not more than 90 days’ prior written notice to the Head Lessor. During
the period following the giving of such notice to the date of sale, the Head Lessee, as non-
exclusive agent for the Head Lessor, shall have the right to solicit bids for the cash purchase of
such Equipment; provided, however, that the Head Lessee shall act in its sole discretion and
shall be under no duty to solicit bids publicly or in any particular market and shall have no
liability for failure to obtain the best price. Upon receiving a bid pursuant to the previous
sentence, the Head Lessee shall, within five Business Days after receipt thereof and at least ten
days prior to the proposed date of such sale, certify in writing to the Head Lessor (i) the amount
and terms of such bid, (ii) the proposed date of sale and (iii) the name and address of the party
giving the bid (which may include the Head Lessor, the Head Lessee or the Equity Investor or
any of their respective Affiliates). On the date of such sale (provided such date is at least ten
days following the delivery of such certification), the Equipment shall be sold to such bidder
(without regard to the commercial reasonableness or nature of the bid) and this Head Lease shall
terminate. The proceeds of such sale shall be allocated, first, to the Head Lessee in an amount
up to the Fair Market Sales Value of the Head Lease Rights, and second, to the Head Lessor
in an amount equal to the balance of the sale proceeds. Notwithstanding the foregoing, if the
Head Lessor does not agree to the offered bid price for any reason whatsoever, the Head Lessor
shall have the right at any time prior to the date of such sale to pay to the Head Lessee the Fair
Market Sales Value of the Head Lease Rights (which Fair Market Sales Value shall not be less
than $1.00). If the Head Lessor makes such payment, all of the Head Lessee’s rights hereunder
shall be deemed automatically to have been transferred to the Head Lessor on an “as-is, where-
is” basis without recourse or warranty of any kind, except with respect to the absence of
Sublessor’s Liens and the Head Lessor shall not be required to sell its interest in the Equipment
under this subsection (b). Upon the consummation of any such sale or the transfer of the Head
Lease Rights to the Head Lessor pursuant to this subsection (b), the Head Lessee shall pay all
amounts of Lease Rent accrued as of such date and the liability of the Head Lessee for Lease
Rent during the Renewal Head Lease Term for the Equipment with respect to periods subsequent
to such sale or transfer shall terminate. In connection with the sale of the Equipment pursuant
to this subsection (b), the Head Lessor shall execute and deliver to the purchaser a bill of sale
conveying the Equipment free and clear of all Liens (other than Sublessor’s Liens) and such

other documents and certificates as the purchaser may reasonably request to evidence such
transfer.

SECTION 19. Miscellaneous.
(a) Notices.

All notices and other communications required under the terms and
provisions hereof shall be given and shall be effective in accordance with the provisions of
Section 22(a) of the Participation Agreement.
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b) Counterparts.
This Lease may be executed by the parties hereto in separate counterparts,

each of which when so executed and delivered shall be an original, but all such counterparts
shall together constitute but one and the same instrument.

(©) Amendments.
Neither this Lease nor any of the terms hereof may be terminated,

amended, supplemented, waived or modified orally, but only by an instrument in writing signed
by both parties.

(d) Agreement to Lease.
This Lease shall constitute an agreement of lease, and nothing contained

herein shall be construed as conveying to the Head Lessee any right, title to or interest in the
Equipment except as a lessee only.

(e) GOVERNING LAW.

THIS LEASE SHALL IN ALL RESPECTS BE GOVERNED BY THE
LAWS OF THE COMMONWEALTH OF MASSACHUSETTS, INCLUDING ALL MATTERS
OF CONSTRUCTION, VALIDITY AND PERFORMANCE WITHOUT REFERENCE TO
ANY CHOICE-OF-LAW OR CONFLICTS-OF-LAWS RULES WHICH MIGHT LEAD TO
THE APPLICATION OF THE LAWS OF ANY OTHER JURISDICTION.

® Benefit and Binding Effect.
The terms and provisions of this Lease shall inure to the benefit of and be

binding on the Head Lessor and the Head Lessee and their respective successors and permitted
assigns.

(2) Service of Process and Jurisdiction; Waiver of Immunity.

The provisions of Section 17 of the Participation Agreement are
mncorporated herein by reference as though fully set out herein.

(h) Entire Agreement.

This Lease, together with the agreements, instruments and other documents
required to be executed and delivered in connection herewith, supersedes all prior agreements
and understandings of the parties with respect to the subject matter covered hereby.
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(i) Currency.
All Lease Rent is to be paid in Dollars.

G Execution Date.

Although this Lease is dated as of the date first above written for
convenience, the actual date of execution by the parties is the Delivery Date and this Lease shall
be effective on, and shall not be binding on any party until, the Delivery Date.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Lessor and the Lessee have each caused this Lease
to be duly executed by its authorized officer as of the day and year first above written.

Head Lessor:

MASSACHUSETTS BAY TRANSPORTATION
AUTHORITY

By'M/L &

Name:
Title;

Head Lessee:

FLEET NATIONAL BANK, not in its individual
capacity, but solely as Trustee, except as
otherwise provided herein

By: o

Name: i
Title: FRANK McDONALD
VICE PRESIDENT

[HEAD LEASE (1997-B)]



STATE OF NEW YORK )

N’

ss.
COUNTY OF THE BRONX )

On January 28, 1997 before me, personally appeared Jonathan R. Davis, known to me
or proved to me on the basis of satisfactory evidence to be the person whose name is subscribed
to the within instrument and acknowledged to me that he executed the same in his authorized
capacity, and that by his signature on the instrument the person, or entity upon behalf of which
the person acted, executed the instrument.

WITNESS my hand and official seal.

' PUCELLE GAGER
otary Fuc g, State of New York
fun Ca& ARG 1697

Quafad bro"x Count

ST, O Ex0MTRS Jung 15y1 947 Notary Public
STATE OF NEW YORK )
) ss
COUNTY OF THE BRONX )

On January 28, 1997 before me, personally appeared Frank McDonald, known to me or
proved to me on the basis of satisfactory evidence to be the person whose name is subscribed
to the within instrument and acknowledged to me that he executed the same in his authorized
capacity, and that by his signature on the instrument the person, or entity upon behalf of which
the person acted, executed the instrument.

WITNESS my hand and official seal.

Mo ?” _L![GAC\‘:KR York

C LU z2ie i 1414

“La;y o (‘J!J‘ur‘é.r 1?097 vYon M
Quziitien in Bro~« Counly

Lommisaon Evnres June 15,1897 Notary Public




EXHIBIT A

LEASE SUPPLEMENT (1997-B)

THIS LEASE SUPPLEMENT (1997-B) dated January 28, 1997 between
MASSACHUSETTS BAY TRANSPORTATION AUTHORITY, having its principal office at
10 Park Plaza, Boston, Massachusetts 02116-3974, as Head Lessor, and FLEET NATIONAL
BANK, a national banking association, not in its individual capacity but solely as Trustee,
having its principal place of business at 777 Main Street, Hartford, Connecticut 06115, as Head
Lessee;

WHEREAS, the Head Lessor and the Head Lessee have heretofore entered into
the Lease Agreement, dated as of January 28, 1997 (the “Lease”), which Lease provides for the
execution and delivery of Lease Supplements in substantially the form hereof for the purpose of
leasing the Items of Equipment when delivered by the Head Lessor to the Head Lessee in
accordance with the terms thereof. All of the terms and provisions of the Lease are hereby
incorporated by reference in this Lease Supplement to the same extent as if fully set forth herein
(including those terms providing that capitalized terms used therein and not otherwise defined
therein shall have the meanings given such terms in Appendix A to the Participation Agreement,
and the rules of usage set forth therein shall apply thereto).

NOW, THEREFORE, in consideration of the premises and other good and
sufficient consideration, and pursuant to Section 2 of the Lease, the Head Lessor hereby delivers
and leases to the Head Lessee, and the Head Lessee hereby accepts and leases from the Head
Lessor, under the Lease as herein supplemented, the Items of Equipment described (both by
serial number and Equipment Value) in Schedule A hereto.

THIS LEASE SUPPLEMENT SHALL IN ALL RESPECTS BE GOVERNED
BY THE LAWS OF THE COMMONWEALTH OF MASSACHUSETTS, INCLUDING ALL
MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE WITHOUT
REFERENCE TO ANY CHOICE-OF-LAW OR CONFLICTS-OF-LAWS RULES WHICH
MIGHT LEAD TO THE APPLICATION OF THE LAWS OF ANY OTHER JURISDICTION.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



EXHIBIT B

to

Head Lease Agreement
BASIC LEASE RENT SCHEDULE
Basic Lease Basic Lease Total Total Basic
Basic Rent Rent Paid Rent Paid Basic Lease Rent Specified
Payment Date In Arrears In Advance Lease Rent Payable in Advance Portion
Jan 28 1997 - 3,401,915 54 3,401,915 54 - 3,401,915.54
Jul 28 1997 - - - - -
Jan 28 1998 - 3,677,746.53 3,677,746.53 3,677,746 53 -
Jul 28 1998 - - - - -
Jan 28 1999 - 3,677,746 53 3,677,746.53 3,677,746 53 -
Jul 28 1999 - - - - -
Jan 28 2000 - 3,677,746.53 3,677,746.53 3,677,746 53 -
Jul 28 2000 - - - - -
Jan 28 2001 - 3,677,746.53 3,677,746.53 3,677,746.53 -
Jul 28 2001 - - - - -
Jan 28 2002 - 3,677,746.53 3,677,746.53 3,677,746.53 -
Jul 28 2002 - - - - -
Jan 28 2003 - - - - -
Jul 28 2003 - - - - -
Jan 28 2004 4,326,760.63 - 4,326,760.63 4,326,760.63 -
Jul 28 2004 - . - - - -
Jan 28 2005 2,776,530.88 - 2,776,530.88 2,776,530.88 -
Jul 28 2005 - - - - -
Jan 28 2006 3,050,100.84 - 3,050,100.84 3,050,100.84 -
Jul 28 2006 - - - - -
Jan 28 2007 3,001,823 79 - 3,001,823.79 3,001,823.79 -
Jul 28 2007 - - - - -
Jan 28 2008 3,010,343 27 - 3,010,343.27 3,010,343.27 -
Jul 28 2008 382,219 82 - 382,219 82 382,219.82 -
Jan 28 2009 2,559,169 46 - 2,559,169 46 2,559,169.46 -
Jul 28 2009 - - - - -
Jan 28 2010 3,088,458.74 - 3,088,458 74 3,088,458 74 -
Jul 28 2010 2,545,796.54 - 2,545,796 54 2,545,796 54 -
Jan 28 2011 - - - - -
Jul 28 2011 168,720.00 - 168,720 00 - 168,720 00
Jan 28 2012 3,341,582 76 - 3,341,582.76 3,172,862.76 168,720.00
Jul 28 2012 168,720 00 - 168,720.00 - 168,720 00
Jan 28 2013 2,751,891 68 - 2,751,891.68 2,583,171.68 168,720 00
Jul 28 2013 168,720 00 - 168,720.00 - 168,720 00
Jan 28 2014 2,855,954 82 - 2,855,954 82 2,687,234.82 168,720 00
Jul 28 2014 168,720 00 - 168,720 00 - 168,720 00
Jan 28 2015 2,837,590 73 - 2,837,590 73 2,668,870 73 168,720 00
Jul 28 2015 168,720 00 - 168,720 00 - 168,720 00



Jan 28 2016
Jul 28 2016
Jan 28 2017
Jul 28 2017
Jan 28 2018
Jul 28 2018
Jan 28 2019
Jul 28 2019
Jan 28 2020
Jul 28 2020
Jan 28 2021
Jul 28 2021
Jan 28 2022
Jul 28 2022
Jan 28 2023
Jul 28 2023
Jan 28 2024
Jul 28 2024
Jan 28 2025

2,840,831 45
168,720 00
2,840,259 56
168,720 00
2,872,253 07
168,720.00
3,621,398 32
33,744 00
3,489,196 22
168,720 00
3,512,526 00
168,720.00
3,508,408.98
168,720.00
3,509,135 51
168,720.00
3,509,007 30
1,741,969.11
1,658,148 62

2,840,831 45
168,720 00
2,840,259 56
168,720 00
2,872,253 07
168,720 00
3,756,374 32
33,744.00
3,489,196.22
168,720 00
3,512,526 00
168,720.00
3,508,408 98
168,720.00
3,509,135.51
168,720.00
3,509,007 30
1,741,969 11
1,658,148.62

2,672,111 45

2,671,539 56

2,703,533.07

3,452,678.32

3,320,476 22

3,343,806.00

3,339,688.98

3,340,415.51
3,340,287.30
1,573,249 11
1,489,428.62

168,720 00
168,720 00
168,720 00
168,720 00
168,720 00
168,720.00
303,696 00

33,744.00
168,720 00
168,720 00
168,720.00
168,720.00
168,720 00
168,720.00
168,720.00
168,720 00
168,720.00
168,720.00
168,720.00



Exhibit C
to

Head Lease Agreement
HEAD LEASE STIPULATED
LOSS VALUE PERCENTAGE
(as a percentage of Equipment Value)
PV of PV of
Basic Basic Head Portion of Basic PV of Total Head
Rent Lease Rents Head Lease Rents Residual Lease
Payment Payable Not Payable Value Stipulated
Date In Advance In Advance of Equipment Loss Value
Jan 28 1997 97 92151 1 31307 0.76542 100.00000
Jul 28 1997 91.57530 1 39185 0.81135 93.77850
Jan 28 1998 95.47334 1.47536 0.86003 97.80874
Jul 28 1998 88.20649 1.56389 0.91163 90.68201
Jan 28 1999 91.99884 1.65772 0.96633 94.62288
Jul 28 1999 84.62380 1.75718 1.02431 87.40529
Jan 28 2000 88.30548 1.86261 1.08577 91.25386
Jul 28 2000 80.81730 1.97437 1.15091 83.94258
Jan 28 2001 84.38339 2.09283 1.21997 87 69619
Jul 28 2001 76.77721 2.21840 1.29317 80.28878
Jan 28 2002 80.22291 2.35151 1.37076 83.94517
Jul 28 2002 72 49399 2 49260 1 45300 76 43959
Jan 28 2003 75.81466 2.64215 1.54018 79.99700
Jul 28 2003 79.29342 2.80068 1.63259 83.72669
Jan 28 2004 70.11578 2.96872 1.73055 74.81505
Jul 28 2004 73 42172 3 14685 1.83438 78 40295
Jan 28 2005 68.66176 3.33566 1.94444 73.94186
Jul 28 2005 71.97151 3 53580 2.06111 77 56841
Jan 28 2006 66.40850 3 74794 2.18478 72 34122
Jul 28 2006 69.69773 3.97282 2.31586 75.98642
Jan 28 2007 64.26064 421119 2.45482 70 92664
Jul 28 2007 67.54219 4 46386 2.60210 74 60815
Jan 28 2008 62.07654 4 73169 2.75823 69.56646
Jul 28 2008 64.22591 501559 2.92372 72.16523
Jan 28 2009 60.05784 5 31653 3.09915 68 47351
Jul 28 2009 63.35792 5.63552 3 28510 72.27854
Jan 28 2010 57.69127 5 97365 3 48220 67.14712
Jul 28 2010 53.46321 6 33207 3 69113 63.48642
Jan 28 2011 56.67101 671199 3.91260 67.29561
Jul 28 2011 60 07127 6 61471 4.14736 70.83334
Jan 28 2012 54 27280 6 51160 4 39620 65.18060
Jul 28 2012 57 52917 6 40229 4.65997 68.59143
Jan 28 2013 53 32571 6 28643 4 93957 64.55171
Jul 28 2013 56 52526 6 16362 5.23595 67 92482



Jan 28 2014
Jul 28 2014
Jan 28 2015
Jul 28 2015
Jan 28 2016
Jul 28 2016
Jan 28 2017
Jul 28 2017
Jan 28 2018
Jul 28 2018
Jan 28 2019
Jul 28 2019
Jan 28 2020
Jul 28 2020
Jan 28 2021
Jul 28 2021
Jan 28 2022
Jul 28 2022
Jan 28 2023
Jul 28 2023
Jan 28 2024
Jul 28 2024
Jan 28 2025

51 95318
55 07037
50 46542
53.49334
48.78417
5171122
46.89681
49.71062
44 68137
47.36225
39 97201
42.37033
3507235
37.17669
29 49796
31 26783
23.24677
24.64158
16.22078
17 19403

8.32676

4.16406

0.00000

6 03343
5 89544
5 74917
559412
542976
5.25555
5 07088
4 87513
4 66764
4.44770
4.21456
394344
3 68004
3 40085
3.10490
279119
2 45866
2 10618
1 73255
1.33651
0.91670
047170
0 00000

5 55010
5 88311
6.23609
6 61026
7.00688
7 42729
7.87293
8 34530
8.84602
9.37678
9 93939
10.53575
11.16790
11.83797
12.54825
13.30114
14.09921
14.94516
15.84187
16.79239
17.79993
18.86792
20.00000

63 53671
66 84892
62 45068
65 69772
61.22081
64.39406
59 84062
62.93106
58.19503
61.18673
54 12596
56 84951
49 92029
52.41551
45.15110
47 36017
39.80464
41 69292
33.79521
35.32292
27 04339
23.50369
20.00000



